BILL NO. 07-54
COUNTY COUNCIL

OF
HARFORD COUNTY, MIARYLAND
BILL NO. 07-54

Introduced by Council President Boniface at the request of the County Executive

Legislative Séssion Day No. 07-35 _ Date: December 11, 2007

A BILL approving and providing for a multi-year Installment Purchase Agreement by
Harford County, Maryland (the “County”) to acquire the land, buildings,
property and ,other improvements at 112 South Hickory Avenue, Bel Air,
Maryland, containing 16,500 square feet, more or less, from Paca Limited, Inc., a
Maryland Corporation, or any other owner thereof for a maximum purchase price
of $1,800,000.00, providing that the County's obligation to pay such purchase
price and interest thereon shall be a full faith and credit general obligation of the
County; providing for the levying of taxes for such payments; authorizing the
County Executive to make modifications in such Agreement under certain
circumstances; providing for and determining various matters in connection
therewith.

By the Council,
Introduced, read first time, ordered pdsted and public hearing scheduled

on: January 8,-2008
at: 7:00 p.m.

: 'By Order: . Council Administrator

BLIC HEARING

Having been poste'd‘and notice of time and place of hearing and title of Bill
having been published according to the Charter, a public hearing was held on
January 8, 2008 . and concluded on __January 8, 2008

, Council Administrator

EXPLANATION: CAPITALS INDICATE MATTER ADDED TO EXISTING LAW. [BRACKETS] indicats matter deleted from existing law.

Underlining indicates language added to Bill by amendment. Language lined through indicates matter stricken aut of Bill
by amendment. .
E
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BILL NO. 07-54
RECITALS

In ‘acc()rdance with the provisions of Section 524 of the Charter of Harford County (the
"Charter"), the .'j\nnual Budget and Appropriation Ordinance of Harford Cbunty, Maryland (the
"County") for fiscal year 2008, Bill No. 07-13 (the "Budget Ordinance") includes appropriations
which provide funds for the acquisition of land, which Budget Ordinance was adopted by the
Couﬁty Council of Harford County, Maryland (the "County Council"), in accordance with the
Charter. | | |

Section 520 of the Chaliter provides that "any contract, lease or other obligation in excess
of three thousand dollars ($3,0QO) requiring the payment of funds from the appropriations of a
later fiscal year shall be authorized by.legislativc act”, and Section 524 of the Charter provides

 that the County may incur debt.

The County has received an Agreement of Pur_chasé and Sale between Paca Limited Inc.,
as Seller, and Harford County, M_arylanci, as Buyer, execgted on behalf of Paca Limited Inc.
pursuant to which the Seller would sell to the County certain real property located at 112 South -
Hickory Avenﬁe, Bél Air, Maryland, cont.aining ;lpprdximately 16,500 Squaré feet (the
“Agreement”). Thé Agreement ﬁould provide for payment at closing which is anticipated. to be
between September 1, 2008 and September 15, 2008, of cash in the amount of not less than One
Hundred Thousand Dollars ($100,000) and not more than Five Hundred Thousand Dollars ($500,
000) and payment of the deferred purchase pricé of not more than One Million Seven Hundred
Thousand Dolla-l.rs ($1,700,000) on the tenth anmversary of the Date of Closing with interest
being payéble by the Cc;linty at the rate of 5.75%. |

The ‘Ag'r'eement and the obligation of the County is subject to approval by the Harford

County Board of Estimates and the County Council of Harford County, Maryland.

Clie.nt Docurments:4853-1918-8994~1[00598-000465(1 2/4/2007
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BILL NO. 07-54

Attached to this Bill as Exhibit A is a copy of the Agre.ement siéncd by the landowner,

Paca Limitéd, Inc., for the purchase by the County of the land and buildings at 112 South
Hickory Avenue, Bel Air, Maryland. |

On Decembgr 6, 2007, the Harford County Board of Estimates approved the Agreement. _

The County has now déterminéd to enter into an Installment Purchase Agreement with

Paca Limited, Inc., or any other person who is or becomes the owner of all or any portion of the

‘Land (hereinafter defined) prior to execution and delivery of the Installment Purchase

Agreement, in order to acquire the land and buildings containing 16,500 square feet, more or
less, located at 112 South Hickory Avenue, Bel Air, Maryland within the County for an aggregate

purchase price of $1,800,000 plus interest thereon.

NOW, THEREFORE:
SECTION 1. BE IT ENACTED BY THE COUNTY COUNCIL OF HARFORD
COUNTY, MARYLAND, That

(a) Harford County, Maryland (the "County") shall enter into an Installment

" Purchase Agreement (the "Installment Purchase Agreement”) with Paca Limited, Inc. or any

person who is or becomes the owner of all or any portion of the Land (hereinafter defined) prior
to the execution and delivery.of the Installment Purchase Agreement (the "Séller") in order to
acquire the land and buildings on approximately 16,500 square feet of land, more or less, located
at 112 South Hickory Avenue, Bel Air, Maryland within the County (the "Land"), for an
aggregate purchase price not in excess of $1,800,000 (the "Purchase Price"), plus interest thereon
as hereinafter provided. The aggregate Purchasé Price shall be set forth in the Agreement
between the Couﬁty and the Seller, and the deferred portion of the Purchase Price not paid at -

closing, shall be set forth in the Installment Purchase Agreement hereinabove described;

Client Documents:4853-191 8-8994vl|00998-0q0469]1 2/4/2007
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BILL NO. 07-54

(b)  The Installment Purchase Agreement shall be in substantially the form
attached hereto as Exhibit B and made a part hereof, and in such form the Installment Purchase
Agreement is hereby approved as to form and content. The Installment Purchase Agreement
shall be dated as of the date of its execution and delivery by the County and the Seller (the
"Closing Date");

(c) A portion of the Purchase Price, in the amount determined as hereinaftef
provided, shall be paid in cash on the Closing Date. The balance of the Purchase Price shall be
paid to the Seller ten (10) years after the Closing Date;

(d) | Interest on the unpaid balance of the Purchase Price shali accrue from the
Closing Date and shall b..e péyable at least annually in each year, commencing on the first of such
dates to follow the Closing Date and continuiﬂg to z_md including a date not more than ten (10}
years after the Closing Date at an interest rate equal to 5.75% per annum. Interest shall be
calculated on the basis of a 360-day year of twelve 30-day months;

(e) The County's obligation to make payments of the Purchase Price under the
Installment I"urchase Agreement and to pay interest thereon is and shall be a general obligation of
the County and is and shall be made upon its full faith and credit.

SECTION 2. BE IT FURTHER ENACTED BY THE COUNTY COUNCIL OF
HARFORD COUNTY, MARYLAND,
That it is hereby found and determined that:

(a) The acquisitioln of the land and buildings as set forth in Section 1 of this

Bill and in the form of the hstallmen:c Purchase Agréement attached hereto as Exhibit B 1s in the

best interests of the County;

Client Documents:4853-1918-8994v1|00998-000469] 1 2/4/2007
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BILL NO. 07-54
(b)  The Installment Purchase Agreement is a contract providing for the

payment of funds at a time beyond the fiscal year in which it is made and requires the payment of

" funds from appropriations of later fiscal years;

(¢) = Funds for the payment of the Purchase Price under the Installment
Purchase Agreement arc included in the Budget Ordinancé, As Amended;

(d)  The County shail acquire the land and buildings in pérpetuity;

(e) The deferred portion of the Purchase Price is within-the'legal limitation on

the indcbte(._ihcss‘of the County as set forth in Article 25A, § 5(P) of the Annotated Code of

- Maryland;

(H The cost of acquiring the land and buildings is equal to the Purchase Price;
(g) The only practical way to acquire. the land and buildings is by private

negotiated a‘é'reement between the County and the Seller. |
SECTION 3. BE IT FURTHER ENACTED BY THE COUNTY COUNCIL OF
HARFORD COUNTY, MARYLAND, That the County Executive.and the Director of

Administration are authorized to execute the Agreement to acquire the Land and buildings

_ thereon.

SECTION 4. BE IT FURTHER ENACTED BY THE COUNTY COUNCIL OF
HARFORD COUNTY, MARYLAND, That the Installment Purchase Agreement shall be signed
by. the County Executivé of the County -(the "County Executive") by his manual signature, and
the hlétallmént Pﬁrchase Agreement shall bear the corporate seal of the County, attested by the
manual signature of the Director of Admimstration of the County (tﬁe "Director of
Administration"). In the event that any officer whose signature shall appear on the Installment

Purchase Agreement shall cease to be such officer before the delivery of the Installment Purchase

Client Documents:4853-1918-8904v1(00998-C00459|12/4/2007
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BILL NO. 07-54
Agreement, such signature shall nevertheless be valid and sufficient for all purposes, the same as

if such officer had remained in office untll delivery.

SECTION 5. AND BE IT FURTHER ENACTED BY THE COUNTY COUNCIL OF

" HARFORD.COUNTY, MARYLAND, That the County Executive and the Treaéurer are hercby

authorized, prior to execution and delivery of the Instailment Purchase Agreement, to make such
changes or modifications in the form of the Instaliment Purchase Agreement attached hereto as
Exhibit B as may be required or dee'med appropriate by them in order to accomplish the purpose
of the n‘ansﬁcfioh;s (including, but not limited to, determining the portion of the Purchase Price to
be paid in cash on the Closing i)ate ﬁnd establishment of interest and principal payment dates in
each year that the Instéllment Purchase Agreement is outsta.ndiﬁg) authorized by this Bill;
ﬁrovided_ that such changes shall be within the scope of the transactions authorized by this Bill
and the eXéé:ution of the Installmént Purchase Agreement by the. County Executive shall be
conplusive evidence of the approval by the County Executive of all changes or modifications in
the form qf the Installment Purchase Agreement and shall thereupon become binding upon the
County in accordance with its terms, as authorized by Sec;tion 524 of the Charter and as provided
for in this Bill (collectively, the "Enabling Legisiation"). ‘
SECTION 6. BE IT FURTHER ENACTED BY THE COUNTY COUNCIL OF
HARFORD COUNTY, MARYLAND, That the County Executive, the Director of
Administration, the Treasurer of the County and other officials of the ‘County are hereby
aufhorized e;nd eﬁ.lpowered to do all such acts and things and to exﬁcute, acknowledge, seal and
deliver such documents (including a Tax Certificate and Combliance Agreement) and certificates
as the County Executive may determine to be necessary to carry out and comply with the

provisions of this Bill subject to the limitations set forth in the Enabling Legislation.

Client Documnents:4853-1918-8994v1{00998-0004569| 12/4/2007
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BILL NO. 07-54

SEC;fION 7. BE IT FURTHER ENACTED BY THE COUNTY COUNCIL OF
HARFORD 'COUNTY, MARYLAND, That the Treasurer of the County is hereby designated
and appointed as registrar and paying agent for the Installment Purchase Agreement (thé
"Registrar"). The Registrar shall maintain, or cause to be maintained, books of the County for
the registration and transfer of ownership of the Instaliment Purchase .Agreement. In addition,
the County may, from time to time, designate and appoint the Department of the Treasury of the
County, "any officer or employee of the County or one '01-' more banks, trust companies,
corporations or other financial institutions to act as a substi;cute or alternate registrar or paying
agent for the Installment Purchase Agreement, and any such substitute or alternate shall be
deemed to be the Registrar or an alternate Registraf for all purposes specified in the resolutioﬁ
appointing such substitute or alternate. Any such appointment shall be made by the County

Council by resolution and the exercise of such power of appointment, no matter how often, shall

not be an exhaustion thereof.

SECTION 8. BE IT FURTHER ENACTED BY THE COUNTY COUNCIL OF
HARFORD COUNTY, MARYLAND, That for the purpose of paying the installments of the

deferred portion of the Purchase Price when due and payable and the interest on the unpaid

portion of the Purchase Price when due and payable, there is hereby levied, and there shall

hereafter be levied in each fiscal year that any portidn of the Purchase Price payable under the
Ins‘tallmlen‘t. Purchase Agreement remains outétanding, ad valorem taxes on real and tangible
personal property and intangible property subject to -taxation by the County, 'without limnitation of
rate or amount, and, in addition, upon such other intangible property as may be subject to
taxation by the County within limitations prescribed by law, in an amount sufﬁcient, to pay any
installment of the deferred portion of the Purchase Price under the Instaliment Purchase

Agreement maturing during the succeeding year and to pay the annual interest on the outstanding

Client Documents:4853-1918-8994v1|00998-000469|1 2/4/2007
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balance of the Purchase Price until all of the Purchase Price under the Installment Purchase
Agreement and such interest have been paid in full; and the full faith and credit and the unlimited
taxing power of the lCounty are hereby irrevocably pledged to the punctual payment of the
Purchase Price under the Installment Purchase Agre'ement and the interest on the unpaid balance
of the Purchase Price as and when the same respectively become due and payable.

SECTION 9. BE IT FURTHER ENACTED BY THE COUNTY COUNCIL OF

HARFORD COUNTY, MARYLAND, That this Bill shall take effect sixty (60) calendar days

after it becomes law.

EFFECTIVE: March 24, 2008

. The Council Administrator of the Council does
hereby certify that fifteen (15) copies of this Bill are

immediately available for distribution to the public
and the press.

Jmmg_w(ffm o

Couhcil Administrator

Clignt Documents: 4853-1918-8994v1[00598-000469|12/4/2007
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HARFORD COUNTY BILL NO. | 07-54

Brief Title Installment Purchase -112 8. Hickory Aveﬁue .

is herewith submitted to the County Council of Harford County for enrollment as being the text as finally
passed. ' o

CERTIFIED TRUE AND CORRECT ENROLLED

Date January 15, 2008

BY THE COUNCIL
Read the third time.
Passed:  LSD_____ 08-02
Failed of Passage:
| By Order

Cﬁ cil Administr%tor '

Sealed w1th the County Seal and presented to the County Executive for approval this 16th day of

January  ,2008 at __3:00 p.m.
Cguncil Adminis%tor

BY THE EXECUTIVE

COUNTY EXECUTIVE

APPROVED: Date January 24, 2008

BY THE COUNCIL

This Bill No. 07-54 havmg been approved by the Executive and returned to the Council, becomes law on January 24,
2008.

~—

EFFECTIVE DATE: March 24, 2008
ST bonbara L@y

Barbara J. O Comior
" Council Adrnmlstxjator

BILL NO. 07-54
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EXHIBIT A

I‘ Agreement of Purchase and Sale between Paca Limited, Inc. and Harford County, Maryland

AGREEMENT OF PURCHASE AND SALF

BY AND BETWEEN
PACA LIMITED, mc
“SELLER"
AND

HARFORD COUNTY, MARYLAND

(“BUYERY)

dated

] November , 2007
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BILL NO. 07-54

AGREEMENT OF PURCHASE AND SALE

THIS AGREEMENT OF PURCHASE AND SALE {this “Agreement”) iz made and
egtered fnio as of dus. day of Novemher, 2007 (the “Effective Date"), by and between
PACA IDMITED, INT., 2 Maryiand corperation (“Seller”), mnd HARFORD COUNTY,
MARYLAND (Buyer™).

Explanatory Statement

-

A Selfer is the owner of the Property, hereafier defined.

B, Buyer desires to purchaza and Seller desizes to z¢il dhe Property on the terms and
conditions set forn below.

Agreement
WOW THEREFORE, the parsies agres as foilows:
1. PURCHASE AND SALE.

1.1. Property Defined. Selier owns the Property. cousisting of the Land the
Building md other Inprovements, the Personal Property, the Coniracts, the Leases and the
Tntznzibles, 5 hereinefier set forth:

. (@  The“Land™ Fee fitle to that ceriain tract or parcel of land, fogether with
Ail rights, essements and interests appurtenzzt thereto inchiding, bt not limited to, any streets or
ather public weys adjzcent to 2aid fract ar parcel and any water or mineral sights owned by, or
Teased to, Sefler, which is described oz Exhibit A-1 attached hereto snd made a part hereof

{t1  The “Bailding™ thet one (1} story refall smip building comfainng
7,900 square feet of reniable area.

{}  The “Improvements™ All of the buildings, srucues, fxtures and
other improvements located on fhe Eand, including, but wot finvited to, the Building, and ail other
on-site struchures, systems, and utilities associsted with the Buildivg, bui exciuding
improvements, if any, owned by any teneni(s) locaded therens;

{d)  The “Leases™ Selier’s wight, title and inferest in all lemses and other
sgreemenis to occapy all o7 any portien of any or all of the Land and the Inprovements that ave
itr #ffect on the Effzctive Date ("Existing Leases™), all of which ore idenfified on the Rent Roll
attacked hereto as Exhibit A-2 or inte which Seller enters prier to Closing (as hereinafter
defined) {New Leases™} pursusnt to the tems of tus Agresrpent.

. {3 The “Personal Praperty™:  All of Selier's right, title and interest in ard
to 2}l tangible personal property upon the Land or within the Improvements, including, withowt
tamitation, heating, ventbstion and air conditioning systems and equipment, applisnces, furnituge,
taols and supplies, cavmed by Seller and used by Seller in comection with the ownership and

ien Duzmers Wamwawmmm m
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BILL NO. 07-54

operation of the Land and the Improvements, Luf exciuding any and all items of tangibie
persans praperty owaed by the tenants under the Leases {the “Tenants™),

¢} The“Comtracts™  All of Seller's right, title and inferest i3 and to ell
cohfracts and agresmaents to which Seiler is party (other than Leases) relating to ke upheep,
repalr, mantencoce, leasing or operation of any or all of the Land Improvements snd the
Personal Property (“Existing Contracts™) sud all comparable contzacts, agreemenfs or
smanzements into which Seller eaters. privr to Closing {New Contracts”) pursnant to’ this

- gresment.

{g)  The“Intangibles”: To the extent transferable, all of Seller's night, fitle
and inferest {if any) in #n6 fo all intengible assets of any natwre relatiug 1o any of all of the Land,
the Inpwovements and the Personal Proparty, including, hut not limired te, i all gusranties and
warrarties smued with respect to the Persous] Property or the hvprovements; {ii) ali plans and
specifications, dravings and prints describing the Improvements; (i) rademarks or rade names
aszociated with the hrprovements; snd (n)all Bcenses, permits, approvals, cerfificaies of

sceupmcy, dedications, subdivision maps and entidements now or kereafier isvued, spproved or -

granted by any governmental authoriiy in conzection with the Land or the Improvements.

1.2.  Sale of Property.  Selier sgrees to sell and convey the Propaity o

Buver, and Buyer agrees fo purchase the Property from Seder, for the purchase price set forth

below and on the terms and conditiens set fordh 1 thds Agreement; provided, however, that, as
set forth later in this Agreemant, the Property shali be sold and comveyed by Seller to Buvyer at
Closing free and cleer of ali Leases aud Contracts.

2, PURCHASE FRICE.

21 Puorchase Price. Tie total purchase price to ba paid to Seller by
Buyer for the Property shall be One Mitiiow, Eight Handred Thousand Dollars (§1.500.008.00)
{te “Purchase Price”), plis or minus prorations as hereinafter provided.

22.  Payment of Parchase Price. The Parchase Price shall be payable a5
Bllows:

221, Af the Closing and upon the consunmaation of the sale m
accordance wifh the ferme of this Agvesment, the Buyer shall pay to Seller 2 sum equal 1o the
Purchase Price, phis or munus prorations as hereiuafier provided, less an omount to be
detenmined by the Seller by written rotice to Buyer on o7 before January 3, 2008 which amounm
to be mo more then $1,700,000 and ‘no less than the sum of One Million, Three Hundred
Thousand Dollars {$1,300,000.00}(the “Deferred Purchase Price”). In the event that written
notics is 1ot recaived by the Buyer on or before Janusry 3, 2008, the Defrred Purchase Price
shalt be $1,308,000, and $500,000 of the Purchase Price shalf be paid in cash {or equivalent) on
the Closing Date.

122, The Defemed Purchese Price shall be @ payment cbiigation of the
Buyar which sholl survive any Closing and the delivery of the SeBer's Deed to the Property and
which shsil be backed by the fiall faith and credit of the Buyer. The Deferred Purchase Frice shall
be repaid together with all aeaimned inwerest thereon, s follows:

i A o L m 2
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2.2.21. The unpmd balance of the Deferred Pamchase Price
shall bagr interest from the Closing Date wuntil the Mahurity Date (hereafter defined) at the 7ate of
Five and firee.quarters percent {3 75%) per aumun. A1l interest shell be caloulaied based uper: 2
vear of 360 davs;

2222, Tnterest only in respect of the unpaid belance of te
Deferred Prrchase Price shall be due and payable sumuelly, conenancing on the first anniversary.
of the Ciosing Date and thereafier on each successive auniversary of the Cio? sing Date wntii the
eatlier of ¢he ’\x‘%amm\« Diate or the date of complete payment of the Deferred Parchase Price; and

1223, Unless soomer paid, the wunpaid balanre of the
Deferred Purchase Price, togeibier with inferesi accrued aad unpaid thereon, shall be due and
" paysbie in full en the tenth (10} snniversary of the Closing Date {the “Maturity Date’); and

1224, The Buyer shell not have the privilege to prepay e
Deferred Purchase Price together with all acerued and wnpaid mterest theseon, without the prior
consand of Seller.

2115 Buyer shall defiver fo Seiler at Closing its Installment
Purchase Apreement, in the amount of the Deferred Purchase Price.

3. CLOSING.

The purchsce and sale confemplated hereit shall be comsumemated at a clozing
(“Ctosm, o !a}.e place by mail or at the offices of the Title Company (defined below), Unless
the parties agree in writing, the Closing (the *Closing Diate”) shall acovs ou September 13, 2608,

4. SELLER’S DELIVERIES,

Prior to the execution of this Agreement, Seller has or shali deliver to Buyer all of the
documents and agreements deseribed on Exhibit C stiacked hereto and made a part hereof that
are in Seller’s possession or reasonable contol the *Documents™. The Document: that are
furnished or made avaifable to Buyer pursaant to this Section e being famished or made
mvailzble to Buyer for information purposes onlv and without any representation or waranty by
Seller with respecs thereto, express or implied. except as oy otherwize be expressly aet fortk in
this Section bebow, in either case 25 lintted by Section 7.2 below. Seller hereby represents and
warrenfs to Buyer fiat, fo Seller’s knowledge, Seller has 1ot failed to deliver or make availsble
true and complete copies of azy Documents in Seller's passession of Teasomable control which
contain informatior that would have an adverse impact on (i} Buyer's shility to use and operate
the Property a5 it is currently being used and epersred sad (i} the vahie of the Propesty.

s INSPECTION PERIOD.

51. Basic Project Inspection. At all times prier o Clesing, inclnding fmes
following the “Imspection Period” (which Inspectior Pemod i defined t be the pesiod
songmercing vith the Effective Date and continuing fhrough and incinding 2March 31, 2003, Buyer
znd Bayer's employees, thind pory consultants, lenders, engineers. ceconnfants and aflomeys

{eollectively, the “Buyer’s Representatives”} stall be entitied to conduwe: a “Baske Project

v i T P 3
3
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BILL NO. 07-54

Inspection” of the Property, which wii include the righis to sater upon the Lend and
Tprovements, at remsonable times, to perform inspections and tests of the Land end the
Improvements, and wake investigations with regard to the environental condition of the Land and
the Improvemsents and the compliance by the Land and the Inprovements with all applicable laws,
ordinances. Tuies A0d regulations. Buyer shali provide not less than one (1) business day's poor
notice to Seller befure conducting any investgaions, siudy, Mierview or fest 1o of at the Land and
tke Improvements. If Buyer deternines that fhe resulie of any inspecfion, test, exmmination or
review do pot meer Buyer's criteria, it its sole éiscration, for the parchase, financing or operation of
the Property in the manner contepiated by Buyer or for sy other reasen. then Buyer may
temminate this Agreenent by written notice to Sellar (fhe “Termination Notice™), delivered not later
than the last day of the Inspection Period {the “Approval Date”), whereupon neither party shall
have my firther Habilities or obligations hereunder, except far those Habilities and obligntions that
expresely survive & termingfion of this Agreement. If Buyer fails to timely deliver a Termination
Notice to Seller prior fo the Approval Date, Buver shall be awtomatically deemed to have forever
waived its right to terminate this Agreement pursusnt to this Section 3.1, and the Propenty shall be
deersed accepiable to Buyer for purposes of this Section 3.1,

51 Buyer's Undertaking,

521, Buyer hereby covenanis and agrees thst it shall cause sll snudies,
investigations and inspections performed at the Land or the Improvements 1o be performed in a
mzimer that does net wreasonebly distuob or disnipt the tenancies or business operstions of te
tenant(s) at the Inprovements. Buyer zhall give Seller af least two (2) business days pries nofice
of Buyer's intention to conduct (or cause to be conductnd) any physically intrusive iwvestigation,
examinstion of study of the Land or the Improvemsnis {zny such investigation, examination or
sudy, an “Introsive Investigation™ as part of its Basic Project Inspection, and shall not be
perwmitted fo performs ou Intrusive Investizotion untess Seller tenders wrifien approval to such
Intruzive Investigation within such rwo {2} business day period In the event Buyer desires o
conduct {or cause to be conducied) any Intrusive vestigation of the Land or the Inmprovements,
ruch &5 sempling of seils, other madia, building materials, or the other comparable mvestigation,
Buyer will provide & written scope of work fo Seller describing exactly what procedures Buyer
dusires to performe Seiler may withhold ife consent to any Inmmusive Investigation of the Land or
the Tmprovements i i$ reasonable discrefiom Copies of ail studies, investigations and
inspections shall be given fo Seller within ten: (1) dave of receipt by Buver.

5.2.2. Buyer and Buyer's Represenstives shail, in performing its Basic
Project Inspection, comply with the apreed upon procedures and with any and all laws,
ordinances, rules, and regulacions applicable to any or all of such procedures, the Land and the
Inprovements. Unless reguired by zpplicsble law, regulation of subpoena, neither Buyer nor
Buyer's Repretentatives shall veport the remults of the Besic Project Inspectiom fo amy
governmentsl or ¢nasi-covermmental swthority amder any chrcumsitances without obfaming
Seller's express wiitter consent, which consent mey be withkeld in Seller's sole discretion.

& TITILE AND SURVEY MATTERS.

. &1.  Conveyauce of Title. Upon Closing, Seller thall assige and convey the
Property i Buyer, free and clear of liens, claims aed encuchrances, Seller's title to the LTand and
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the Iaprovements shall be free and clear of liens; clainss md encumbrances, as well 25 the rehts of
claims of any tenants or parties in possession woder any Leases, znd free md clear of the. claims of
2t pasiies under any Comracts. but subject fo the fllowing irens {the “Permiited Exceptions™):

G.11. tanes not yer due and payuble;

6.1.2. fhose maters that may be approved {or deemed approved) by
Buyer pursuznt to Section 6.3 or Section 9.3,

§.1.3. those exceptions and other masters set forth on Exhibit B attached
hereto; :

614, local stsfe mnd federsl laws, ordinznces, Tules and regulations,
including, but zot limited to. zoming ordinances (those liens, claims. encumibranses snd matters
raferved to in items 6.1.1 fo 6.1.4 being referred 1o 25 the “Existing Permitted Exceptions™

6.1.5. {those mateers disclozed by the Swrvey (a3 hereinafier defined); end
6.1.6. meatters avising oui of any act of Buver or Buyer's Representatives.

. 6.2. Tifle Comminnent. Prompily zfter the receipt of e same {and i any event
within ninety (50} days afer the Effecttve Daze (the “Title Commitment Deadline™}), Buyer <hall
" defiver to Seller /1) 2 commimment {the “Title Comsnitment™) insued by & nationally recopmized sitle
insurance compary heving offices in Maryland and chosen by Buver (the “Tifle Company™, for an
ovener's title innwance policy with respest to the Land {the “Title Policy™}, in the fall amount of the
Purchase Price, tozether with copies of all recorded dovuaments evidencing titfe excepiions raised in
“Sehedule B" of such Title Comnattment, a5 well as (i) a survey of the Lond end the Tmprovements
fthe “Survey™). It shall be a condirion precedent to Buyer's cbligation to proceed to Closing that, at
Closinz, the Tifle Conyany shall issue the Tiile Policy {or 2 “marked” Title Commrmest} msuring,
in the full amount of the Purchsse Price, Buver #s the fee simple owmer of the Land and the
Tinprovements, subject ouly to the Permutied Exceptions. If the foregoing condiion precedent fails
for mury reasen other thaw the actions or omissions of Buyer, Buyer niay elect to either (i) procesd to
Closing and waive the fmhae of such condition or (i} jferminafe iy Agreement by defivery of
writren netice fo Selier on or prier to Closing, in which event neither pariy shall hove any further
lizbilities or obligations heveunder except for those Habilities and cbligaticns that expressly survive
2 termination of this Agreement.

6.3.  Defects and Cure,

631 Buyer's Defect Notices. If the Survey or the Tiske Commmitment
discloses exveptions to ritfe other than the Existing Permitied Exceptions (such exceptions to title
being referred 1o 2 the “Disclosed Exceptions™), then Buver shali have until thet daie that is
five {5) business days pricr to the Approval Date, within which to notify Seller of any such
Disclosed Excepfions to which Buyer objects {any such nodce, a “Defect Notice™).
Notwithstznding smvthing conteined berein to the confrary, Buyer shall kave no right o chject to
any watters disclosed by the Survey of the Thle Conunitment {or any further updates to either of
the foregoing) unless Buyer delivers a Defect Notice with respect fo the Tide Commitment
andfor the Survey, as the case may be, ¢n of prior to the Approval Date. Amy exceptions to fitle
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 Cother than the Existing Permiited Exceptions and the Disclosed Exceptions) that arise between

the effective date of the Title Commuirraent or the Survey, as the case may be, and the Cloting are
referred o herein as “New Defects.” Buysr shall bave five (5) busniness days after its receipt of
written notice er updatai title evidence reflecting ery New Defects within which to notify Seller
o wTiting of any such New Defects to which Buver objects.

6.3.2. Seller’s Response Notices, Seller shall be oblizoted to cure and

remeve all of the following clesses of New Defects and Disclosed Exceptions ("Mandatory

Cure Bems™), if any: (D) the liens of any mortgage, trust deed or deed of tmust evidencing an
indebiednsss owed by Seller; (i) fax liens for delinguent ad velorem renl estate taxes;
(i) mechapics Hens pursusat to o wriften agreement sither between (x} the-claimant {the
“Comtract Claimant™ and Seltler or its emplovess, officers or managing agenis (the “Seller
Payties™ or {v} ihe Coniraet Claimant and any other contractor, miaterialman of supplier with
whick Selier or the Seller Parries have & written agreement; and {iv) broker's liens pursuant fo a
wiitten agreement between the broker and Seller or any Seller Parties. Seller may alect, 15
sole discretion, o cure mnd Temove any Disclesed Exception or New Defect identiffied by Buyer
iz a Defect Notice by delivening written nofice to Buyer {2 “Seller’s Response Notice™}
indicating that Seiler has elected to ©17e and remove anv sach matters (any suck matters that
Selier elects to cure and remove, “Seller Cure Itemns™ not later than the soonsr to cecur of (1)
five {5} busivess days afier Seller’s receipt of the applicable Defect Netice; or (it} Closing.
Seler shall have mtit Closing to cure end remove any Selier Cure Items, and, Seller may delay
Ciosing by up o ten {18 business days in order & cuze and remsove {or procuse ftle maurance
overy any such Seller Cure liems. I Seller fails to provide a Seller's Response Notive, Seiler
shali be deemed fo have deliversd a Selier's Response Notice electing not to cure and remove (or
procuze thle insirance over) any New Defects or Disclased Exreptions identified by Buver in the
applicatle Defect Notice. If Selier elects (or 15 deemed o elect) zoi to cure and remave ary
Disclosed Exceptions or New Defects, Buyer may elect, inr its sole discretion and as it sole
remedy hereunder, at law or in equity, by delivery of wriften rotite 1o Seller not later than the
first 1o occur of (1) the dae that is five (3) business days sfter Buyer's receipt {or deemed receip)
af & Seller’s Response Notice; or (i) Closing, to either (3} procesd to Closing with title fo the
Land and the Lnprovements, subject w0 these Disclosed Exceptions or New Defecss, s the case
may be, that Seller has refused (or is deemed to have refused) to cuxe or remove, without
deduction or offset against the Purchate Price or @) tenninste this Agresment, in which event
neither party shall have any further hiabilities or obligations pursunnt fo this Agreement except
those liabilities or obligations that expressly survive termination of this Agreement. If Buyer
fails to tmely notify Selier of ifs election pursust to the preceding sentence. Buyer shail be
deemaid to have glected alismmative {a).

$.33. Tide Cure Provisions. If. on or pricr to Closing, Seller fails w
oure and Temove, of otherwie resolve, fo Buyer's remsonable safisfaction, each Disclosed
Exveption or WNew Defect {other than Mandatery Cure Items). ez the case may be, that Seller
agreed to cure (pursuant te = Seller's Responce Ivotice}, Buyer may. #f its opiion and as its sole
remedy hereunder, at law or in equity, either (i) terminste this Agreement by written notice to
Seffer on or prer te Cloting, in which event fus Agreement, without further action of the
partiez, shall beceree wull snd void and neither party shell have any fimdher linbilities o1
oblizations wuder this Agreement except for those habilities or obligations which expressly
marvive termiuation of this Agreement; of {ify elect to conmummmte the Closing with tifle fo the
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Land and Improvements subjest to all those Disclosed Excepiions or New Defects that Seller has
. failed to cuve or retmove {in which event, alt such exceptions to dtle shall be deemed Permitted
Exceptions), without deduction or offser against the Purchase Price. B Buver fiils to make either
such election, Buyer chall be desmed to bave elected option {if). If Seller fuls to cure and
remove {or procure tfle inmurance over) any Mandsiory Cuze Items on or prios to Clesing, Buyer
may, at its option aad by delivery of writen notice 1o Seller om or prior to Closing, etther {i}
terminste this Agreement, in which event {lis Agveemsern:, withowt further action of the pariies,
shall become null 2nd void snd peither party skall bave amy further lisbilities or obligations
under this Agreemen: except for thoze liebilities and cbhigations which espressly survive a
terminstion of this Agresment, of (i} proceed to close with hitke to the Land and Improvements
25 it then is with the right to deduct from the Purchase Price the Liguidated amount ressonebly
necessary fo cure and remeve by endorsemsnt or otherwise), as mumually and reasomably
determined by Buver and Seller, those Mandatory Cure Items that Seller fails to cure and
TERLOVE,

k2 SELLER’S REFRESENTATIONS.

7.01.  Seller's Representations. Seller represeuts and wamsnis to Buver that the
fsllowing matters (the “Seller Representations”) are fue as of the Effective Date, in oll miatarisl
repects, except as may otherwise be provided in the Documenss o on Exhibif 13 atiached herete
and made 2 part hereof.

7.11. Litication. To Seiler's kmowledge, there i3 mo pending or
threatened Litigation or goverumental proceedings ngainst Seller or the Property that, if sach
Htigation or proceedings were to result it a final determination rzains: Seller or the Property,
would result an encimbrance upen the Property, or would in amy way affecs the validity or
enforceability of this Agreemuent oz the performance of Selier under this Apreement.

7.1.2. United States Person. Selier is a “"United States Person” within
the memting of Section-1445¢£)(3) of the Internal Revenue Code of 1586, 25 amended, and shall
execyis and deliver ap “Fatity Transferor™ cenification a4 Closing.

7.1.3. Condemmation. To Seller’s knowledge, there iz no pending or
conteryplated condemnesion or pther governmeental faking procesdings sffecting 2ll or any part &£
the Land and the Fvprovemens.

114, Environmental Mstters. Seller has not received wmitten
netification from awy govermmental awthority and, & Seller’s knowledge, it is not the case, that
{x) 2H or some portion of the Land and the huprovaments viclates soy Enpviremmental Laws {as
hereinafter defined): or {¥} any Hazardous Substances {as hereinsfter defined) have been stored
oT generated af, released or discharged from or are present upon the Land snd the Improvements.,
except in the ordinary course of business aed in accordance with all Environmental Laws. As
used herein, “Hazardons Substances” mesns all hazardows or toxic materials, swbstances,
peliutants, contanyirants, oy wastes currendly identiffed os a hazardous substance or waste in the
Cenprekensive Envirommestat Respense, Compensation and Liabiliy Act of 1980 (commonly
Inown as “CERCLA™, s awmended. the Superfund Amendments and Resuthorfzation Act
{commonly knoan a2z “SARA™, the Resource Comservation and Recovery Act {commonly .
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knows a5 “RERA™, o auy other faderal, state ot local Jegislation or ordmasces applicable fo
the Land or the Improvements. As used herein, the term “Environmental Laws” shail mean ail
federal state and local environmentel laws, Tules, statmes, directives, binding writken
intespretations, binding written policies, ordinances snd regulations issved by any governmental
authority and in effect 3 of the dafe of this Agreement with respect o or which oferwise pertam
to or affect the Lard or the Improvemenss, or any porticn thereof, the use, cwnership, occupancy
or opetation of the Land or the improvemexts, or any portion thereof, or any owner of fhe Land,

and as same have been amended, modified or supplemented from time te fime prior to the date of

fhis A preement, iecading but not limited to CERCLA, the Hazardous Substances Tranpartation
Act (40U S.C. §1802 etzeq), RCRA, the Water Pollution Comtrol &ct 33US.C. § 1251
st 2eq.), the Safe Drinking Water Act (42 US.C. § 300f et seq.], fhe Cilean Air Act {42 US.C.
§ 7401 22 seq ), the Solid Waste Disposal Act (42 US.C. § 6901 et seq ), the Toxic Substances
Control 20t (13U.S.C § 2601 et 3eq.), the Emerzency Plaming and Commpanity Right-to-Know
Art of 1988 ($2U.S.C. § 11001 etseq) the Radon and Indoor Air Quality Research Act
{42 U.S.C. § 7401 note. et seq.), SARA, other comparable state and focal lows, and any and all

nites and regulations which have become effective prior io the date of this Agreemeni wnd= any

and sll of the aforementioned Ixws.

715, Underground Storage Tanks. To Seiler’s knowledge, there are
not new. Eor have there been dunng Selier's pericd of ownesship, any above-ground or
underground storage tapks Jocated in or under the Propenty; however, Seller discloses to Buyer
thizt there are pwo wnderground prease Taps in the ground beseath the parking lot.

7.1.6. Due Anthorization; Conflict.

] 7161 Seller 5 a comporafion duly orgamized, validly
existing and in pood standing under the laws of the State of Marvland.

: 7.1.6.2.  Seller has full power to execute, deliver and carry out
the terms and provizions of fhis Agreement and each of the other agreements, ingimanents and
documents kersin required 1o be made or delivered by Seller pursuant hereto, and has taken, or
will take prior to Clesing, all necessary action to authorize the ewecution, delivery and
performance of this Azveement and such other agreements, insitunsents and documents.

7.1.63. The individuals executing this Agreement and all
other agreements, instmments and documents herein required to be made or delivered by Seller
pursuant herefo on behalf of Seller are and shail be duly authonized io sign the sama on Seller’s
behislf and to bind Seller therato. :

7.1.6.4. The exerution and delivery of, and consmumation of

- fhe gamsactions contenyplated by, this Agreement are uof prolwbited by, and will not conflict

with. constmte grounds for temmination of o result in the breach of, snw of the agreements or

instrements to which Seller is zow pariy ar by which it iz bound, or any order, rale or regulation
of any court or other governmental agency or official

7.1.7. Enforceabilitv. This Agreement bas been, and each znd all of the
other agreements, instrumenss and docamants herein required to be made by Seller pursnant
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herets have been, or on the Closing Date will have been, executed by or on behalf of Ssiler, and
when so exectied, are and shall be lepal valid snd binding oblhigations of Sefler snforceable
againgt Seller in accordance with their respective temms, subject to applcable bakmpiy,
insolveney, Tecrganization, momatorivm and other similar laws affecting the rights of crediters
generaliy apd, as fo enforceability, the geuneral prnciples of equity (regardless of whether
enforcement is. sought in a procezding in equity or ot law).

7.1.8. Leases; Rents. There sre no existing leases, whether omi or
witten, agreements of sale, opiions, tensmcies, licemses or smy other clpims to possession
#ffecting the Properiy except as listed on the Rent Roll attached hereto as Exhibit A-1 and all
such lesses, shall terminate not Infer than Awgust 31, 2008 and the land aud fuprovements shall
ot conain any propesty of iekants on September 14, J0E.

719, Insurance. Al msurzace policies to whick Seller is & party or that
previde coverage to Seller with respect 0 the Property or with respect to the Seller’s ownership
and operation theresf are (1) cwrently valid owtstanding, aud enforceable by Seller; and (i) are
suffizient for compliance with all legal requirements and Contrects or Leases to which Sefleris a
party of by which anv of thens is bound.

7.1.10. Bankunptey Matters. Seller has not made 2 general sssignment
for the benefit of creditors, filed any voluntary petition in bankraprey or suffered the filing of an
frvehmiary petition by its creditors, suffered the appointisent of a receiver fo {ake possession of
substamtially all of fts assets, suffered the attachment or ofher judicial seizure of substentinlly ail
of its astefs, admitted is malality to pay its debis as they come due, or made an offer of
setlement, extension or composition o its crediters generaliy. .

7.1.11. No Brokers. Sefler is  party to no listing apreements. brokerage
agreements, Leases or other comparable agreements (collectively, “Brokerage Agreements™) i
connection with the Property, and pursuist to which 2 leasing comasission or finder’s fee may be
payebie aubsaquent fa Closing.

7.2, . Limitations. The represantsfion: and wamaanes of Seller to Buyer
contained in this Section, a3 medified by sthe Approval Date Certificate (as Tereinafter defined) and
the Closing Date Certificate {az hereinafter defined), shall survive the Closimg Diate and the fransfer
af the Property for 2 perivd of three (3) years.

7.2.1. Representation Condition. '

7.3.11. D shall be & condition precedent o Buyer's obligation
to proceed to Closing that 21l of the Selier Representations that were e and comsct a5 of the
Approval Date remain fme and cowect as of the Closing Dnte (the “Representation
Conditon™).

7212, For puwposes of determining - thove Seller
Representasions that remain frae and comrect as of the Approval Date, Seller shall deliver to
Buyer, on or prior to the Approval Date, a certificate {the "Approval Date Certificate”™)
certifving that all of the Selier Reprezentzfions made os of the Effective Date remain tue and
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cotrect as of the Approval Date except for changes zad quakifications specified by Selier in such
Approval Date Carnficate suck that the Approval Date Certificate is not wmirue.

7.3.L3. I Seiler fails to provide an Approval Dste Certificale,
Selier shail be desmed to have certifiad (subdect to (e linuterions hereinafter set forth) that all of
the Selfer Representations hereimder remain frue and corect as of the Approval Date. The
represensations, waranties and certifications comzined in such Approval Date Cerificate,
whether provided or deemed provided, shall be made by Selier to the standard of kuowledge, if
amy, contained herein for the pplicable representations, waTantiss or centifications and subject
to all of e terms, conditions and limitations contzived in Section 7.2 of this Agreement.

7314, Notwithstending amyiling contained hersin to the
contrary, if the Approval Date Certificate indicates thet amy Seiler Representations ave not e
and correct as of the Approval Date {or were ot frue and correct ag of the Effective Diate), or if
Buyer otherwite deternmnes or becomes aware, prior o the Approval Date, that amy Seller
Representstions ane uutrue or inacewrate Buyer may, i its sele diacretion ond us its sole aud
exclusive remedy hereunder, st law or i 2quity, elect either to (i} terminaie this Agreement by
detivery of wriiten notice o Seller not iater than the Approval Date. whereupon nsither party
shall have suy fwther fiabitity hereunder, except for those liabilities that expressly survive a
terminazion of this Agreement; o3 (1) proceed fo Closing and accept the untrath or maccuracy of
the applicable Seller Representations with no firiher right to termmate the Agreeiment {or pursne
any other right or reniedy) on the basis of the wniruth or inaccuracy thereef.

5 COUNTY AFPROVAL OF AGREEMENT.

In addition to the other conditions precedent to the obligations of Buyer under this
Agreemnent and with respect to the purchase of the Property, Seller and Buver schuowvledge thet
the obligations of Buyer i prachese the Preperiy are expressly conditioned upor approval of this
Agresment by the County Council of Harford County, Maryiand. and by the Harford County
Bosard of Estimates (eoliectively, “Connty Approvals™). If County Approvals shall not have
leen obtsined by the conclusion of the Approval Date then, unless the parties otherwise agree in
writing, this Agreentent shall fevminate and neither party shall thereafter have any forther
liability to the other hereoder with respect to the purchase of the Properry except for these
Lisbilities that expressly survive 2 tenuination of this Agreement.

9,  ACTIONS AFTER THE EFFECTIVE DATE.
The parties covenas to do the following through the Closing Date:
91  Tite

%11, From znd after the Approval Date, Sefier shell noi mske amy
change to the condition of fitle to either or both of the Land sud the Improvements thet would

chanze the condition of #ifle zpproved or desmed approved by Buyer pursvant 1o Secion 6.3,

except az required by law o7 by Sectien 4.3, or with Buyes’s advaoee wrtten consent, which
comsent may be withheld only in the reasonable exercise of Buyers discretion. -
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‘ 9.1.2. From and afier the Approval Date. and except with respect fo
noremel leasing activitiss at the Land and the Improvements {in accordance with Section 8.3
beiow), Selier shall not seli, or assign or create any nght, tithe or interest in, sy or 2ll of the
Land, the Improvement: and any part of eifker of them, or crezte any Hen, epcumbrante of
clisrge thereon. without the prior written corsent of Buyer, which cousent may be withbeld in
Buyer’s sole discretion

5.2, Maintenance and Operation of Property. Seller sholl wainiain the Land
. and the Inprovements in subsiaztially its covent condition {norms! wear and tear and damage by
catuaby excepted); shall maintain eximing instrance coverage in fid force and effect; and shall
operate and maintain e Laod md the Improvements m e ordisary course of Seller's busness.
From aud after the Approval Date, and except with respect to normal leasing aetivities at the Land
and the Troproverents (in zccerdance with Section 9.3 below), Seiler shall nof eier info any New
Contracss Wirh respect to the ownership and eperation of the Land and the Improvements tat would
e binding on Buyer or fhe Property after Closing, withont Buyer's pricy written: approval (which
approval may be witheld in Buwer's sole discretion).

5.3 Leasing Activittes. During the term of dis Agreement but prior to the
Aypproval Date Selier may confinue to euter into new Jeases, licenses or cecupancy agresments
for a1l or some portion of the Lond and the hnprovements in the ordinary course of Seller’s
ownership aud operation of the Property, including, withou! limration. anv amendments, .
renewals, expansions or medifications to, of termination of, any Existing Leases, as well as
amendments, modifications, renewals of expancions of any Existing Lease pursuant to the femms
of such Fxisting Lease (alt of the forepoing, 3 "New Lease™) provided that oo such New Lease
shall be bindins on Buver or the Property after Closing. without Buyer's prior written spproval
{which approval may be withheld in Buyer's sole dizcrenton). Seller shall give prompt notice of
azy New Lease ransactions to Buyer as and when the sanse are conchuded.

94, TLease Enforcement. Prior to the Closing Date, Seller shall exercise
cemmercially reasonable efforis to enforce the nights and remedies of the landlord under any
Enisting Lease or Wew Lease, by sumamary proceedings or otherwise, and to apply all or any
portion of eay secuzity deposit then held by Sefler toward any loss or damiage fncurved by Seller
by reason of any defaulis by tenants, and fhe exercive of suy such rights ov remedies shall not
affect the obligaficns of Buyer under thiz Agresment in sny masuer. Seller shail advice Buyer
prompdy of any default by any tenant under any Existing Lease, a5 well as vith respect fo auy
colfection of enforcement sction proposed o be undertakes by Seller.

10. PROPERTY SOLD “AS 18",

Except as is otherwise expressiy providad in this Agresment, Seller hereby specifically
dizclaims any warrsnty {eral or written) concerning: {1} the natare and condition of the Property
znd the suitability thereof for any and alt astivities and nses that Buyer elects to conduct thereon;
{ii} the manner, construction, condition and state of tepair or leck of repair of the Improvements;
{iii} the compliance of the Land and the Improvements or their operation with any laws, males,
ordinamces or repulations of any gevernment of other body,; and (v} suy other matter whatsoever
except s expresuly set forth in thie Agreement.
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11. SELLER’S CLOSING DELIVERIES.

Ax Closing (or such ather times a3 may be specified below), Seller shall deliver or canse.

1o be delivered 1o Buyer the following: .

11.1. Deed. A Deed o the Property contzining covenants of special warrenty
and forther assurances, conveying title to the Property subject to the Perminted Exceptions.

11.2. Keys. Keys toall locks locatad in the Inaprovements.

113,  Affidavit 'ﬂf Tifle. An affidavit of title {or comparable “no lien” statemesnt),
in form and substance reasonably aceepable to the Tidle Company.

114. Closing Statement. Two (3} duly executed counterparts of o <losing
statement (ke “Closing Statement™ conforming o the promton and other relevant provisions of
this Agreement, which Closing Statement shelf be in a fore mutually and reasonably agreed npon
by Seiler and Buyer.

115, Transfer Certificate. A Trousfer Certification confaming that Selie is a
“United States Person™ within the neaning of Section: 1443 of the Ixternrl Beveime Code of 1936,
a4 amended.- .

11.6. Tifle Certifications. The Buyer's fille insurer shall receive tuch written
statepments or affidavits at are reasonsbly required for such msurer to a title policy In the form
requested by Buyer, but subject to the reascmable review and approvel of Seller, Buyer and their
respeciive counsel, mehuding, but not limited to the issuance of 3 mon-imputation enderseient.

11.7. Insurance Cancellations. Evidence of cancellsion or fenuination of ,an};
ax alf policies of instrance dizelosed to Buyer prrsuant o Section 4.

118, Closing Date Certificate. For puposes of detenuining whether the -
PRepresentation Condition has been satisfied, Sefler chall deliver to Buyer at Closing » certificate
{the “Closing Date Certificate”™ certifying that all of the Seller Representations that were frue and
cogvect a5 of the Approval Daie (as reflscted in the Approval Date Cenificate) ramain true and
comest, a5 of fhe Closing Date and in 2l msterial respects. except for chanpes and gualificutions
specified in such Closing Date Certificate, such that e Closing Date Certificate is tme end-accurate
in all material respects. The representations, warranfies and certifications conteined in the Closing

. Date Certificate shall be made by Seller to the standard of knowledge, if auy, contzined herein for

the applicable representations, warratties af cerfifications and subjeet o xil of the terms, conditions
apd Hmitations contained in Secfion 72 of this Agreement Notwithstending owvihing contained
herein o the contrery, if as of the Closing. the Represenration Condition & not fdfilled for any
reason of any Seller Representations are not frue and corract, in any material respect, Buyer may, in
itt sole discretion and as itz cole remedy, hereunder, at lxw or in 2quity, elect either to €) Smunate
this Agresment by delivery of writlen notce to Selier net later than the Closing Date. whereupon
neither party shafl have any further Hobility hereunder except for those Zabilities that expressly
survive a temunstion of this Agreemens, or {if} proceed to Closing aud waive the failure of the
Fepreseniation Condition.

Desedic) 12
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12. BUYER’S CLOSING DELIVERIES.

At Closing for at such other times a3 way be specified below), Buyer chall deliver or
cruse t0 be delivered to Seller the following:

121, Closing Statement. Two (2) Closing Siatements executed i counterpart by
Buayer.

12.2. Bond Counse! Opinion. The opimon of Miles & Steckbridge P.C. that,
under axisting Jaws, reguitations, rulings and fuditial decisions, the interest payable on the Deferred
Purehase Price ic sxempt fom faxation by the Stie of Marylmd, and 15 exchulible from gross
income for federal imcome tax puaposes, Mo opinicn is expressed as tr such exemption fom estate
or inheritance taxes, or amy ofher taxes not levied or asceised om the interest on the Deferred
Puzchase Price.

13. PRORATIONS AND ADJUSTMENTS.

131. Generally. Al ad valorem real estate and personad propeny taxes with,
Tespect to the Land and the Inmprovements chall be prosated as of the Closing Date, based on the
most currenily available fiml tax bill and on a cash basis for the calendar year in which &e Closing
oacurs, regazdiess of the yesr for which such taxes are assessed. Such other ttems a5 are cwwtomanily
prozated in fransactions of fis nature shall be ratsbiy provated. Proratiows shall be made as of'the
Closing Date as if Buyer were i title 1o the Property for the entire Closing Dave provided that no
tater than 2:00 pm. Eastem Time on the Cloung Date, the Purchase Price. plus or ninus the
prorations and other adfnstments hereunder, ahall be received by the Title Comspany from Buyer for
disursement to Sefler by Federsl Reserve wite wransfer of immediately svatlable funds to an
sccownt desigmated by Seller. If the ner proceeds of the Purchuse Price payeble to Sefler {after
sdjustnienss and prorations) are st sent by Federal Reserve wite transfer in inunediately svailable
fands and seceived by the Tl Compeany fom Buyer for dishursement fo Seller on or prior to 200
px Eastemn Time on tze Closing Date, prarations shafi ba made as of the Closing Date as if Seller
repssined in Htle as of the entire Closing Date, except thai, o the extent suck delay results fom
Seller's failure to provide deliveries or defauk, prorations shall be nusde pursuant to the preceding
sentence. The following shafl be provated and adjusted betwesn Seller and Buver:

13.2. Adjusnnents. In the event any prorafions made pursuant herets shall prove
incomect for any reason whatzoever, o7 in the event the prorations set forth sbove are estimated on
the most curently available (rather than based on the nctuab final) biliz, either party shall be entitled
to an adjsstmeent o comect the same provided thaf it makes written demand ox the other within
tégl‘:re {12} months after the Closing Date.  The provisions of this Section 13.2 shall survive

fosing. :

14. CLOSING EXPENSES.

Buyer shall pey the cost of recording the Deed, the basic premsdun for the Titke Policy,
the cost of “extendad fornm ecverage” and any endersements to the Title Policy, the cost of any
Swurvey end any morigage of recording taxes.

15. DESTRUCTION, LOSS OR DIMINUTION OF PROPERTY.

4 ¥ ¥ n i Copisnd o P 13
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17 yrior to Closing, ali or any portion of any or ali of the Land and the Improvements is
damaged by fire or other nature] casualty {collectively “Damage™), or 16 taken of made subgect io
condemmation, eminen: domain o1 other governmental acgaisition procesdings (collectively
“Faninent Domain ™), then:

15.1. If the agprepate cost of tepair of repiacement of the value of the Eminent
Dommin {collactively, “vepair sndior replacement™ it 35000000 or less, In the opinion of
Buyer's and Sellar's respective engineering consubiants, Buyer chall close eod take Property and the
Propetty as diminished by sach events, with an assigmment by Selier of {a) any coanalty insurance
proceeds owing to Selier {together with a credit from Seller to Buyer of the full amount of any
deductible not paid directly by Sefler) o7 {b) condemnation procesds, and in tha case of either {3} or
(o), less amy smounis reasonebly mared by Seller to repair the Property and coliect the insurance
proceeds or condamunation award.

15.2. Ifihe sgeregate cost ofrepair and'er replacement 1 greater than $56.000.00,
i the opinicn of Buyer's or Sellar’s respective engineering consultants, then Buyer, at s zele
option, Ty elect efther to (1) termingte diis Agresment by writien nofice to Seller delivered within
ten {10} days after Buyer s notified of such Dinage or Ermnent Domamn, in which event neither
party shall have any further liabikity to the ofher hersunder, except for thoze liabilities thar expressly
savive a temination of this Agreement; or (i) proceed io close aod take Property and the Propetty
35 diminished by such events, together with an assigrment of the proceeds of Seller’s casualty
insursuce (together with 5 credit from Selier to Buyer of the fill araount of any dedurfible not paid
directiy by Selfer} for 2 Dumage (or condenmation awards for ouy Eminest Donmin, less any
amewss reasonably incwered by Seller o repair the Property and collect the nsurance proceeds or
condsunation award.

16. DEFAULT.

16.1. Defanlt by Seller. I Selier iz in defoult imder sny of the covenants md
agreements of Seller herernder, Buyer may either () terminate Buyer's chligations wmder this
Agreezaent by written notice o Seller, it which even: nether party shall hiave auy Swther Hability
lerewnder except for those Habilifies that expresdly survive a ermination of this Agreement; or {13}
Buver may file an action for specific: performance or iii) exercise any other remedy available 1o
Buyer at law or equitv.

16.2. Default by Buyer. If Buyer is in defonlt under any of the covenants and
agresmenss of Buyer bereunder Seller may either () tenuinote SeHer's oblipafions nnder this
Agreemert by written notice to Buyer, in which even neither party shali bave muy further lisbiliry
herswmdes except for toze Habilities that expressly survive A termination of this Agreement; o7 (i
Sellar may fite an action for pecific performaence within sivty (60} davs following the date of the
action o¢ wzction of Buyer giving mise io the defaul? (time being of the eisence) or (iif) exercise ay
other remedy available. to Buyer at low or equity; provided that in no event sholl the lishility of
Buyer bereunder exceed the smount of the Purchase Price iz sy event.

17.  SUCCESSORS AND ASSIGNS,

Neither party shall assign this Agreement withewt the prior writien consent of the other.

Rl 1&
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18. LITIGATION.

In the event of rigation berween the parties with respect to tie Property, this Agreement,
tlze perfommence of their Tespective obligations hereonder o1 the effect of a saronipation under this
Asreement, the losing panty shall pay all costs and expenses incured by the prevailing panty in
connection with such litisation, mcluding, but not Hted to, reasonable attomeys’ fees of
counsel selected by the prevailing party. Nerwithetanding any provision of this Agreement to the
contrary, the obligations of the parties under this Section 18 zhall swrvive termsination of this
Agreernent o7 the Closing and the delivery of aoy conveyance documentation.

19, NOTICES.

Any potice, demand o request which may be pgrmtted, required or desized 10 be given
in connection therewiih shali be given in wrting and directed to Seller and Bayer as follows:

Sefter: PACA LIMITED, INC.
Arte: Pobert F. Eahoe, Jr., Esquire
¥ South Hickory Avenue
Bel Adr, Mapdand 21014
Facsimile: (414} 843 2878

With & copy 1o

its sftormeys: Robert F. Kahoe, Jr. Esguae
& South Hickory Avenue

Bel Air, Manyland 21014
Facsimzle: (410} 893-1878

Buyer: HARFORD COUNTY, MARYLAND
Attre Robert §. MoCord, Esquire
Cownty Atfomey ‘
County Office Building
Bel Air, Maryland 21014
Facsieule: (410) 879-7651

With a copr ie
is attormeyu: Miles & Siockbridge P.C. '
Suite 2060
Ore West Perncylvaniz Avenue
Towson, Marylnd 21204
Astn: Stephen C. Winter. Esquire
Facsimile: (450} 383-3700

Noticer shall be deemed properly delivered and meeived: (i} when and if personally
delivered: o7 {if) one (1) business day after deposit with Federal Express or other comparable
commercial overnight courter; or (i) the same day when sent by confirmed facsimile before
5:00 pm. (Ensiern Time). Notices may be delivered on behalf of the parties by their respective
AOMEYL. : .

R4 a3 0t B A }5
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., BENEFIT.

This Agreement is for the benefit anly of the parties herero snd no other persen of ety

shalt b= entitled to rely hereon Teceive any benefit herefrom or enforce against any party heretd
ary provision hemeof. )

2l. BROKERAGE.

Each party bereto represents and wamants to the other that it hes dezk with no brokers or
“finders CBroker”) in connection with this tramszetion. Esch party hereby mdenmifies, protects,
deferds and holds the other party harmless from end against all losses suffered or incured by
such other party reaulting from the clais of any Broker claiming by, through o vmder the acts
of agreemewts of the indemunifying party. :

2. AMISCELLANEQUS.

211, Entire Agreement. This Ageement constitues the entire undersianding
between the pariies wih respect to the wamsaction comiemplited hevem end all prior or
contemporansons oml sgreemens, wmderstandings, representations and statentents, and all prier
written agreements, understandings, letters of intent and proposals are merged mio this AgTeement.
Neitker this Apresment nor any provisions hereof may be waived. modified, amended. discharged
or fenminated except by an insinment in writing signed by the party ageinst which the enforcement
of such waiver, modification, amendment discharge or termination: is sought, and then only to the
extent set forth in such instrument.

22.2. Time of the Essence. Time is of the egsence of this Agreement, If my date
herein set forth for the performanve of any ocbligadens by Seller or Buryer or for the delivery ofany
ingrument of notice as herefu provided should be on a Ssturday, Surday o legsl holiday, the
ompliance with such cbligations or delivery shall be deemed acceptable on the next basiness day
Bllowing such Samrday, Sunday or legal bolidsy. As used herein, the temm “legal holiday” meams -
smy state or faderat holidsy Sor which financis] institctions or post offices are generally closed in the
State of Maryiand for observance thereof. )

213, Calealation Of Time. Iz computing sny period of time prescribed o
aflowed by auny provision of this Agreement, the day of the act, evewt. or defanlt from which the
designsied peried of time begins o nm shall not be mcluded The kst day of the peried so
computed chall be included, mless t is & Saturday, Senday, or 2 legs! bolidzy, in whick event the
period nms il the end of te next day which is not a Seturday, Sundzy, or legad heliday. Unless
gtherwise provided heremn, ail notice and other periods expire as of 5:00 pm.. Eastem Time on the
1nst dayv of the notice or other period.

214, Governing Law. This Agreement shall be governed by end consinied in
soperdance with the fxws of the State of Marvland.

22.5. Partial Invalidity. The provisions hereof shall be deemed independent and
geverable, and the mvalidey or partial invalidity or enforeeability of sy ose provision shall not
affect the volidity of enforceability of sy other provision hereof

i & SN LTI 1 TN 16
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21.6. No Recording. Naither fhis Agreement nor any menwrandum thereof hall
be recorded ani the st of Tecording by Buver chalibe deemed a defank: by Buyer hereumder.

. 237. Counterparts; Facsimile. This Agreement mny be executed in multiple
comperparts and shell be valid md binding with the same force and effect as if o parties had
axscuted the same Apresment. A fally executed facsitnile copy of this Agreement shall be effective
&9 an ofigingl .

23 8. Construction of Agreement. In construing this Agreement, all headings
and tisls are for the convenjence of the parties only and shall not be copsidered 2 part of this
Agreement.  Whenever reguired by the context, the singular shall include the phurai and the
masouline shall inchude the ferinine and vice verse. This Agreement shall not be consirued as if
prepared by one of the parties. Tt Tather according to its fair meaning = a whele. us ifboth parties
had prepared it All Exhibifs sttached hersto are incorporafed in this Agreement by reference
therefo.

228. No Oral Modification or Waiver. This Agreetnent may not be changed or
amended orally, bt only by an agreement in writmg. No waiver shall ba effective hereunder wmless
given in writing, and waiver shall noi be inferred from any conduct of sither party.

2210, Servival  Oply those covenants, agreements, wnderfakings and
representations and warransies of Sefler fiat expressly survive Closing pursuant 1o the terms of the
Ageement shall nrvive Closing znd the delivery of any conveyance docuumentation for the pesid
herein cet farth and 23 of the other covenants, agreements, vndertakings and representations 2nd
watranties of Selier contained herein: shali not survive Closing and shall merze info the conveyance
documentstion delivered at Closing,

[Signstare Page to Feilow]
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SCHEDULE OF EXHIBITS
A-1  Legal Deseription of the Lend
A2  PRentRoll and Schedule of Existing Leases
B Titl Exceptions '
L Documents
D Brisclosure Ifrems
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EXHIBIT A1 .
LEGAL DESCRIPTION OF THE LAND-

Al that ot or parcel of land hsving the address of 112 South Hickory Avense. Bel Aur, Harford
County, Maryinud, containing 16,500 sqnare feet. more or bess, idenfified 2z Harford County Tax
Account No., 13-013616, and beimg o1 intended fo be =il the same kvt or parcel of ground
described i the follewing deeds: (3 Deed fom Willimn N, Enser, etux., to Paca Lanited, Inc..
dated March 28, 1966, and recorded ameng the Land Records of Harford County, Maryland, st
Liber 704, folic 586; and (i) Dead from Mghel M. Purcell, et 5l to Paca Limited, Ine., dated
May §, 1967, and recorded amoug the Land Records of Harford County, Marylond, at Liber 744,
olic 314

R 3 TR tRSTiTAE

30



BILL NO. 07-54

EXHIBIT A-1 )
RENT ROLL AND SCHEDULE OF EXISTING LEASES
Schedule of Exizting Leases:

Bent Boli: atached hersfo

31




EXHIBIT B
TITLE EXCEPTIONS
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EXHIBIT C
DOCUMENTS
Each to fhe extent in the Seller’s or Seller’s possession or resconable contral: -
{1 Evidence of ownership of the Property by the Seller incinding, title insurance
poticy, title instruments. subdivision plets, and all agreements. recorded er
nnrecorded, which perfain (o the Property;

¢y The latest as-built plans or surveys of the Property prepared by & regisered or
Heensed survever;

{m) Plms, specifications, foor plans. and enginest's vepurts for the Property,
{#%}  Allthird-party Envirormental repotts for the Property;

{} Al maintenence, property management. brokerage, aud sendce contracts for the
Braperty;

{wi} Al equipment and building warrsnties: and

{vii) Geotechmical reperts, scil bering logs, or similar information pertaining o the
Property. .

iz S
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EXHIBIT D
DISCLOSURE TTEMS

7.8.3. Litigation. Paca Limited, Inc. v. Haiford County, in the Chyuit Court For Harford
County, Maryland, Case No. 12-C-07-G01388. shall be dismissed with prejudice on or before the

Closing Date.
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EXHIBIT B
Form of Installment Purchase Agreement

INSTALLMENT PURCHASE AGREEMENT

\
THIS INSTALLMENT PURCHASE AGREEMENT is made as of the _  day of
, 2008 between PACA LIMITED, INC., a Maryland Corporation (the
"Seller") and HARF ORD COUNTY, MARYLAND, a body politic and corporate of the State of
Maryland (the “County“)

RECITALS

A. The Seller is the owner in fee simple of certain real property and improvements
located in Harford County, Maryland and more particularly described in Exhibit A to the
Agreement of Purchase and Sale (hereinafter defined) (the “Land”). The Seller has offered to
sell to the County the Land and the County has accepted such offer, and the offered Purchase
Price shall be subject to the conditions set forth in this Agreement.

B. The Seller owns 16,500 square feet of Land, more or less, which the County is
authorized to acquire. |

C. The County may use the Land for any lawful purposes.

AGREEMENTS

NOW, THEREFORE, in consideration of the foregoing and of the mutual covenants and
agreements hereinafier set forth, and for other good and valuable consideration, the receipt and
sufficiency whereof are hereby acknowledged, the Seller and the County hereby agree as follows:

ARTICLE I
DEFINITIONS

SECTION 1.1. Definitions. As used in this Agreement, the following terms have the
following meanings, unless the context clearly indicates a different meaning:

“Agreement of Purchase and Sale” means the agreement executed by the Seller and the
County on - , approved by the County Council on , for the
purchase and sale of the Land. '

"Business Day" or "business day" means a day on which (a) banks located in each of the
cities in which the principal office of the County or the Registrar is located are not required or
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authorized by law or executive order to close for business, and (b) The New York Stock
Exchange is not closed.

| "Closing Date" means Septembér ___, 2008, the date of execution and delivery of this
Agreement by the parties.

"Code" means the Internal Revenue .Code of 1986, as amended. Each reference to the

Code herein shall be deemed to include the United States Treasury Regulations in effect or
proposed from time to time with respect thereto.

"County" means Harford County, Maryland, a body politic and corporate and a political
subdivision created and existing under and by virtue of the Constitution and laws of the State, its
successors and assigns.

"Couhty Council" means the County Council of Harford County, Maryland.

- "County Executive” means the County Executive of Harford County, Maryland.

"Deed" means the Deed dated September __, 2008, from the Seller to the County, which

shall convey the Land to the County in perpetuity, substantially in form attached hereto as

Exhibit A.

"Enabling Legislation” means, collectively, (1) Section 524 of the Harford County

Charter and (2) Bill No. 07-54 passed by County Council on , approved by
the County Executive on , effective .

"Interest Payment Date" means . in each year commencing ,
2009.

"Land" means the tract of land located in Harford County, Maryland, containing
approximately 16,500 square feet, and more particularly described in Exhibit A attached to the
Deed and made a part thereof and by reference a part hereof.

"Permitted Encumbrances" means the encumbrances listed on_Exhibit B attached hereto
and made a part hereof and any encumbrances on or with respect to the Land or any portion
thereof hereafter approved by the County. '

"Person” or "person” means any natural person, firm, association, corporation, company,
trust, partnership, public body or other entity.

"Purchase Price" méans One Million Eight Hundred Thousand Dollars ($1,800,000.00),
the purchase price to be paid by the County to the Registered Owner in accordance with the

Agreement of Purchase and Sale.

"Registered Owner" means the registered owner of this Agreement as shown on the
registration books maintained by the Registrar.
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"Registrar” means the Treasurer of the County, or any other person hereafier appointed by
the County to act as Registrar and paying agent for this Agreement.

"Seller" means Paca Limited, Inc., a Maryland Corporation, its successors, and assigns,
and any other person who becomes the owner of the Land. :

"State" means the State of Maryland.

SECTION 1.2. Rules of Construction. The words "hercof', "herein", "hereunder”,
"hereto", and other words of similar import refer to this Agreement in its entirety.

The terms "agree" and "agreements" contained herein are intended to include and mean
"covenant" and "covenants". : :

Reféfences to Articles, Sections, and other subdivisions of this Agreement are to the
designated Articles, Sections, and other subdivisions of this Agreement.

The headings of this Agreement are for convenience only and shall not define or limit the
provisions hereof. - .

All feferences made (a) in the neuter, masculine or feminine gender shall be deemed to
have been made in all such genders, and (b} in the singular or plural number shall be deemed to
have been made, respectively, in the plural or singular number as well. '

ARTICLE 11
SALE AND PURCHASE OF DEVELOPMENT RIGHTS

SECTION 2.1. Agreement to Sell and Purchase Land. The Seller agrees to sell the Land
to the County and the County agrees to purchase the Land from the Seller on the date hereof for a
purchase price of $1,800,000 (the “Purchase Price”), of which § - has been paid on
the Closing Date and $ will be paid on representing the
deferred portion of the Purchase Price.

SECTION 2.2. Delivery of Deed of Easement. In order to evidence the sale of the Land
to the County, the Seller shall execute and deliver to the County on the Closing Date the Deed.
The Deed shall be recorded among the Land Records of Harford County, Maryland.

ARTICLE III

PAYMENT OF PURCHASE PRICE

SECTION 3.1. Payment of Purchase Price.
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(@) The County shall pay a portion of the Purchase Price in the amount of
Dollars (3 ) to the Seller on the Closing Date and shall pay the
balance of the Purchase Price to the Registered Owner on : ~, 2018 (the
"Instaliment Payment Date™), in the amounts set forth in Schedule I attached hereto and made a
part hereof. ‘

(b) Interest on the unpaid balance of the Purchase Price shall accrue from the

date hereof and shall be payable to the Registered Owner on _ ' , 2009 and

annually thereafter in each year to and including . , 2018 at the rate of 5.75%
per annum. Interest shall be calculated on the basis of a 360-day year of twelve 30-day months.

(c) Both the installments of the Purchase Price and the interest on the unpaid
balance thereof are payable in lawful money of the United States of America, at ‘thel time of
payment. '

(d) Payment of interest on the unpaid balance of the Purchase Price shall be
made by the County on each Interest Payment Date to the Registrar. Payments of the principal
installments of the Purchase Price shall be made on each Instaliment Payment Date to the
Registrar. The Registrar shall forward all such payments (other than the final installment of the
Purchase Price) to the person appearing on the books of the County maintained by the Registrar
as the Registered Owner, by check or draft mailed to the Registered Owner at the address of the
Registered Owner as it appears on such registration books or, if the Registered Owner is a trustee
who has issued certificates of participation in this Agreement, by wire transfer to such Registered
Owner to the bank account number on file with the Registrar on the tenth day before the
applicable Interest Payment Date or Installment Payment Date, or if such tenth day is not a
Business Day, the Business Day next preceding such day. The final installment of the Purchase
Price shall be paid by the Registrar to the Registered Owncr upon presentation and surrender of
this Agreement at the office of the Registrar.

(e) The County's obligation to make payments of the Purchase Price hereunder
and to pay interest on the unpaid balance of the Purchase Price is a general obligation of the
County, and the full faith and credit and the taxing power of the County are irrevocably pledged
to the punctual payment of the Purchase Price and the interest on the unpaid balance of the
Purchase Price as and when the same respectively become due and payable. ’

SECTION 3.2. Registration and Transfer of this Agreement.

(a) Until the Purchase Price and all interest thereon have been paid in full, the
Registrar, on behalf of the County, shall maintain and keep at the offices of the Registrar,
registration books for the registration and transfer of this Agreement. The ownership of this
Agreement may not be transferred or assigned, except upon the written approval of the County.

(b) The original Seller is the original Registered Owner. This Agreement
shall be transferable only upon the wrtten approval of the County and upon the books of the

" County maintained for such purpose by the Registrar, at the written request of the Registered

Owner as then shown on such registration books or his attorney duly authorized in writing, upon
preséntation and surrender thereof, together with a written instrument of transfer substantially in
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the form attached hereto as Exhibit C, or as may otherwise be satisfactory to and approved by the
Registrar in writing, duly executed by the Registered Owner or his attorney duly authorized in
writing. Upon the surrender for transfer of this Agrecment, the Registrar shall complete the
Schedule of Transferees attached hereto as Exhibit D with the name, address and tax
identification number of the transferee Registered Owner, the date of the transfer and the
outstanding principal balance of the Purchase Price as of the date of transfer; provided, however,
that if there is any conflict between the information set forth in Exhibit D hereto and the
registration books maintained by the Registrar, the information shown on such registration books
shall control.

The County and the Registrar may deem and treat the person in whose name this
Agreement is registered upon the books of the County maintained by the Registrar as the absolute
owner of this Agreement, whether any payments hereunder shall be overdue or not, for the
purpose of receiving payment of, or on account of, the Purchase Price and interest thereon and
for all other purposes, and all such payments so made to any such Registered Owner or upon his

“order shall be valid and effectual to satisfy and discharge the liability upon this Agreement to the

extent of the sum or sums so paid, and neither the County nor the Registrar shall be affected by
any notice to the contrary.

For every registration of transfer of this Agreement, the County or the Registrar may
make a charge sufficient to reimburse themselves for any tax or other governmental charge
required to be paid with respect to such exchange or transfer, which sum or sums shall be paid by
the person requesting such transfer as a condition precedent to the exercise of the privilege of
registering such transfer.

SECTION 3.3. Mutilated, Lost, Stolen or Destroyed Agreement. In the event that this
Agreement is mutilated, lost, stolen or destroyed, the County and the Registered Owner (as then
shown on the registration books maintained by the Registrar) shall execute a substitute for this
Agreement having the same terms as that of this Agreement mutilated, lost, stolen or destroyed;
provided that, in the case of any mutilated Agreement, such mutilated Agreement shall first be
surrendered to the Registrar, and, in the case of any lost, stolen or destroyed Agreement there
shall be first furnished to the County and the Registrar evidence of such loss, theft or destruction
satisfactory to the County and the Registrar, together with indemnity satisfactory to each of them
in their sole discretion. The County and the Registrar may charge the Registered Owner
requesting such new Agreement their expenses and reasonable fees, if any, in this connection. If
after the delivery of such substitute Agreement, a bona fide purchaser of the original Agreement
(in lieu of which such substitute Agreement was issued) presents for payment such original
Agreement, the County and the Registrar shall be entitled to recover such substitute Agreement
from the person to whom it was delivered or any other person who receives delivery thereof,
except a bona fide purchaser, and shall be entitled to recover upon the security or indemnity
provided therefor or otherwise to the extent of any loss, damage, cost or expense incurred by the
County and the Registrar in connection therewith.

ARTICLE IV

REPRESENTATIONS AND WARRANTIES
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SECTION 4.1. Representations and Warranties of the County. The County makes the
following representations and warranties:

(a) The County is a body politic and corporate and a political subdivision of
the State.

(b) The County has the necessary power and authority to acquire the Land, to
enter into this Agreement, to perform and observe the covenants and agreements on its part
contained in this Agreement and to carry out and consummate all transactions contemplated
hereby. By proper action, the County has duly authorized the execution and delivery of this
Agreement. : :

(¢)  This Agreement has been duly and properly authorized, executed, sealed
and delivered by the County, constitutes the valid and legally binding obligation of the County,
and is enforceable against the County in accordance with its terms.

(d)  There are no proceedings pending or, to the knowledge of the County,
threatened before any court or administrative agency which may affect the authority of the
County to enter into this Agreement.

SECTION 4.2. Representations and Warranties of the Original Seller. The ornginal
Seller makes the following representations and warranties with respect to itself, but not with
respect to any transferee Seller: :

(a) The Seller has full power and authority to execute and deliver this
Agreement and the Deed, and to incur and perform the obligations provided for herein and
therein. No consent or approval of any person or public authority or regulatory body is required
as a condition to the validity or enforceability of this Agreement or the Deed of Easement, or, if
required, the same has been duly obtained.

(b) This Agreement and the Deed have been duly and properly executed by the

| Seller, constitute valid and legally binding obligations of the Seller, and are fully enforceable

against the Seller in accordance with their respective terms.

(c) There is no litigation or proceeding pending or, so far as the Seller knows,
threatened before any court or administrative agency which, in the opinion of the Seller, wiil

materially adversely affect the authornty of the Seller to enter into, or the validity or enforceability
of, this Agreement or the Deed.

(d) There is (i) no provision of any existing mortgage, indenture, contract or
agreement binding on the Seller or affecting the Land, and (ii) to the knowledge of the Seller, no-
provision of law or order of court binding upon the Seller or affecting the Land, which would
conflict with or in any way prevent the execution, delivery, or performance of the terms of this
Agreement or the Deed, or which would be in default or violated as a result of such execution,
delivery or performance, or for which adequate consents, waivers or, if necessary,
subordinations, have not been obtained.
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(e) - There exist no liens or security interests on or with respect to the Land
(other than Permitted Encumbrances).

()  The Seller is not a nonresident alien of the United States of America for
purposes of federal income taxation.

(g) The Tax Identification Number of the Seller is 52-0854251. The Seller
shall, upon request of the County, execute Treasurer Form W-9 and deliver the same to the
County for filing.

The representations in subsections (f) and (g) above are made under penalties of perjury
and the information contained therein may be disclosed by the County to the Internal Revenue
Service. The Seller acknowledges that any false statement in such subsections could be punished
by fine, imprisonment or both. '

ARTICLE V

PROVISIONS RELATING TO EXCLUSION
OF INTEREST FROM INCOME FOR FEDERAL INCOME TAXATION

SECTION 5.1. Intent of County and Tax Covenant of County. The County intends that
the interest payable under this Agreement shall not be includible in the gross income of the
Registered Owner for purposes of federal income taxation pursuant to Section 148 of the Code.
Accordingly, the County shall not knowingly take or permit to be taken any other action or
actions or omit or fail to take any action, which would cause this Agreement to be an "arbitrage
bond” within the meaning of Section 148 of the Code, or which would otherwise cause interest
payable under this Agreement to become includible in the gross income of any Registered Owner
for purposes of federal income taxation pursuant to Section 148 of the Code.

SECTION 5.2. Acknowledgment of Seller with Regard to Tax Consequences of
Transaction. The Seller has received an opinion from Miles & Stockbridge P.C., Bond Counsel,
dated the date hereof, to the effect that under existing laws, regulations, rulings and decisions,
interest payable under this Agreement is not includible in the gross income of the Seller for
federal income tax purposes, which opinion assumes continuous compliance with certain
covenants in the Tax Certificate and Compliance Agreement to be executed and delivered by the
County on the date of delivery of this Agreement and is otherwise limited in accordance with its
terms. The Seller acknowledges that they have made their own independent investigation and .
have consulted with attormeys, accountants. and others selected by the Seller in the Seller's sole
discretion with respect to all other tax considerations related to the transaction contemplated
hereby (including, but not limited to, installment sales treatment under Section 453 of the Code,
charitable contribution deductions under Section 170 of the Code, and federal estatec tax
implications); and the Seller certifies that the Seller has not looked to or relied upon the County

~or any of its officials, agents or employees, or to Bond Counsel, with respect to any of such

maltters.
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ARTICLE VI
THE REGISTRAR

SECTION 6.1. Appointment of Registrar. The Treasurer of the County, is hereby
designated and appointed to act as Registrar for this Agreement.

SECTION 6.2. Change of Registrar and Appointment of Successor Registrar. The
County shall have the right, subject to the terms of any agreement with the Registrar, to change
the Registrar at any time by filing with the Registrar to be removed, and with the Registered
Owner, an instrument in writing. Notwithstanding the foregoing, such removal shall not be
effective until a successor Registrar has assumed the Registrar's duties hereunder.

SECTION 6.3. Qualifications of Successor Registrar. Any successor Registrar shall be
either (a) the Treasurer of the County, (b) an officer or employee of the County, or (c} a bank,
trust company or other financial institution duly organized under the laws of the United States or
any state or territory thereof which is authorized by law and permitted under the laws of the State
to perform all the duties imposed upon it as Registrar by this Agreement.

SECTION 6.4. Successor by Merger or Consolidation. If the Registrar 1s a bank, trust
company or other financial institution, any institution or corporation into which the Registrar
hereunder may be merged or converted or with which it may be consolidated, or any corporation
resulting from any merger or consolidation to which the Registrar hereunder shall be a party or

- any institution or corporation succeeding to the corporate trust business (if any) of the Registrar,

shall be the successor Registrar under this Agreement, without the execution or filing of any

paper or any further act on the part of the parties hereto, anything -in this Agreement to the

contrary notwithstanding.
ARTICLE VII
MISCELLANEOUS

SECTION 7.1. Successors of County. In the event of the dissolution of the County, all
the covenants, stipulations, promises and agreements in this Agreement contained, by or on
behalf of, or for the benefit of, the County, the Seller, any other Registered Owner and the
Registrar, shall bind or inure to the benefit of the successors of the County from time to time and

any entity, officer, board, commission, agency or mstrumentahty to whom or to wh1ch any power
or duty of the County shall be transferred. .

SECTION 7.2. Parties in Interest. Except as herein otherwise specifically provided,
nothing in this Agreement expressed or implied is intended or shall be construed to confer upon
any person, firm or corporation, other than the County, the Seller, any other Registered Owner
and the Registrar, any right, remedy or claim under or by reason of this Agreement, this
Agreement being intended to be for the sole and exclusive benefit of the County, the Seller, any
other Registered Owner. from time to time of this Agreement and the Registrar.
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SECTION 7.3. Binding Effect. This Agreement shall be binding upon and inure to the
benefit of the parties hereto, their respective heirs, personal representatives, successors and
assigns, including, without limitation, all Registered Owners from time to time of this
Agreement. ' ‘

SECTION 7.4. Severability. In case any one or-more of the provisions of this Agreement
shall, for any reason, be held to be illegal or invalid, such illegality or invalidity shall not affect
any other provisions of this Agreement and this Agreement shall be construed and enforced as if
such illegal or invalid provisions had not been contained herein or therein.

SECTION 7.5. Prior Agrecements Canceled; No Merger.  This Agréement shall

.completely and fully supersede all other prior agreements, both written and oral, between the

County and the Seller relating to the acquisition of the Development Rights. Neither the County
nor the Seller shall hereafter have any rights under such prior agreements but shall look solely to
this Agreement and the Deed for definitions and determination of all of their respective rights,
liabilities and responsibilities relating to the Land and the payment for the Land. In addition, this
Agreement shall survive the execution and recording of the Deed in all respects and shall not be
merged therein.

SECTION 7.6. Amendments, Changes and Modifications. This Agreement may not be
amended, changed, modified, altered or terminated except by an agreement in writing between
the County and the then-Registered Owner. An executed counterpart of any such amendment
shall be attached to this Agreement and shall be binding upon such Registered Owner and all
successor Registered Owners. '

SECTION 7.7. No Personal Liability of County Officials. No .covenant or agreement
contained in this Agreement shall be deemed to be the covenant or agreement of any official,
officer, agent or employee of the County in his or her individual capacity, and neither the officers
or employees of the County nor any official executing this Agreement shall be liable personally

on this Agreement or be subject to any personal liability or accountability by reason of the
issuance thereof.

SECTION 7.8. Governing Law. The laws of the State shall govern the construction and
enforcement of this Agreement. '

SECTION 7.9. Notices. Except as otherwise provided in this Agreement, all notices,
demands, requests, consents, approvals, certificates or other communications required under this
Agreement to be in writing shall be sufficiently given and shall be deemed to have been properly
given three Business Days after the same is mailed by certified mail, postage prepaid, return
receipt requested, addressed to the person to whom any such notice, demand, request, approval,
certificate or other communication is to be given, at the address for such person designated
below:

County: Harford County, Maryland

County Office Building
220 South Main Street
Bel Air, Maryland 21014
Attention: Treasurer
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with a copy to:

Seller:

Registrar:

Robert S. McCord, Esquire
County Attorney

County Office Building
220 South Main Street

Bel Air, Maryland 21014

Paca Limited, Inc.
9 South Hickory Avenue
Bel Air, Maryland 21014

John R. Scotten, Jr.
Treasurer

County Office Building
220 South Main Street
Bel Air, Maryland 21014

BILL'NO. 07-54

Any of the foregoing may, by notice given hereunder to each of the others, designate any further
or different addresses to which subsequent notices, demands, requests, consents, approvals,

certificates or other communications shall be sent hereunder.

SECTION 7.10. Holidays.

If the date for making any payment or the last date for

performance of any act or the exercising of any right, as provided in this Agreement, shall not be
a Business Day, such payment may, unless otherwise provided in this Agreement, be made or act
performed or right exercised on the next succeeding Business Day with the same force and effect
as if done on the nominal date provided in this Agreement, and in the case of payment no interest
shall accrue for the period after such nominal date. '

WITNESS the signatures and seals of the parties hereto as of the date first above written. _

[COUNTY'S SEAL]

ATTEST:

HARFORD COUNTY, MARYLAND

By:

Lorraine Costello
Director of Administration
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PACA LIMITED, INC.

By:

: ' (SEAL)
Robert S. Kahoe, Vice President

SELLER
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SCHEDULE I

INSTALLMENTS OF
DEFERRED PORTION OF PURCHASE PRICE
(PACA LIMITED, INC.)

Daté of Payment Amount Payable

, 2018

Plus initial payment of purchase -
price on | , 2008 8

TOTAL . $1.800.00.00
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EXHIBIT B

TO INSTALLMENT
PURCHASE AGREEMENT

PERMITTED ENCUMBRANCES

Schedule B of the policy or policies to be issued will contain exceptions to the following
matters unless the same are disposed of to the satisfaction of the Company (all clauses, if any,
which indicate any preference, limitation or discrimination based on race, color, religion or
national origin are omitted from all building and use restrictions, covenants and conditions, if
any, shown herein):

1. Defects, liens, encumbrances, adverse claims or other matters, if any, created, first
appearing in the public records or attaching subsequent to the effective daie hereof but prior to
the date the proposed insured acquires for the value of record the estate or interest or mortgage
thereon covered by this commitment.

2. Rights or claims of parties other than the insured in actual possession of any or all
of the property.
3. Special assessments against the property which are not shown as existing hiens by

the public records.

4. Real estate taxes, other public charges (including, but not himited to, assessments
by any county, municipality, Metropolitan District or Commission) and the balance of any such
changes payable on an annual basis which are not yet due and payable.

47



BILL NO. 07-54

EXHIBIT C
TO INSTALLMENT
PURCHASE AGREEMENT
ASSIGNMENT
FOR VALUE RECEIVED, (the "Registered

Owner"), subject to the approval of Harford County, Maryland, hereby sell[s],lassign[s] and

transfer[s] unto , without recourse, all of the

Registered Owner's right, title and interest in and to the Installment Purchase Agreement to
which this ASsignment is attached; and the Registered Owner's hereby irrevocably directs the
Registrar (as defined in such Agreement) to transfer such Agreement on the books kept for
registration thereof. The Registered Owner hereby represents, warrants and certifies that there

have been no amendments to such Agreement [except 1.

Date:

WITNESS OR ATTEST: .

NOTICE: The signature on this
Assignment must correspond with of
the name of the Registered Owner

as it appears on the registration
books for the Installment Purchase
Agreement referred to herein in
every particular, without alteration or
enlargement or any change whatever.

48



BILL NO. 07-54

ADD NOTARY ACKNOWLEDGMENT

Transfer of the foregoing Installment Purchase Agreement, as indicated above is
approved this day of ,20 .

Harford County, Maryland

By: _
David R. Craig
County Executive
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EXHIBIT D
TO INSTALLMENT
PURCHASE AGREEMENT

TRANSFER OF AGREEMENT - SCHEDULE OF TRANSFEREES

The transfer of this Installment Purchase Agreement may be registered only by the
Registered Owner under such Agreement in person or by its duly authorized officer or attorney

- upon approval by Harford County, Maryland upon presentation hereof to the Registrar, who shall

make note thereof in the books kept for such purpose and in the registration blank below.

Date of Name of .
Registration Transferee Qutstanding Balance Signature of
of Transfer Registered Owner of Purchase Price Registrar

m%mmm%%m%mmmmﬁewmmm%%%wmm%%
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